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: UNITED STATES OMB APPROVAL
PWSECURITIES AND EXCHANGE COMMISSION OMS Number:
NG Washington, D.C. 20549 Expires:
Estimated average burden
FORM D hOUNS DEF MESPONSE .....coviiieasinimiiens
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | I
UNIFORM LIMITED OFFERING EXEMPTION TTE “ECE"EID

Name of Offering (L] check if this is an amendment and name has changed, and indicate change.)
Prime Property Fund, LLC

Filing Under (Check box(es) that apply): L] Rute 504 L] Rule 505 Rute 506 L] Section 4(6) L] ULOE
Type of Filing: [INew Fiting (4 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Namae of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Prime Property Fund, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code}
Prime Property Fund, LLC (404) 846-1407

¢/o Morgan Stanley Real Estate Advisor, inc.
3424 Peachtree Rd, NE

Suite 800

Atlanta, GA 30326-1102

Afttn: Candice Todd

Addrass of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if different from Executive Offices)
T Ty P, gy e i, P, Pt
Brief Description of Business FRvuESoK!
Prime Property Fund, LI.C is an investment fund organized as a limited liability company under Delaware law. -
MAY 2 & 2007
—{THOMSON
Type of Business Organization CINANUIAL
1 corporation O limited partnership, already formed Hother (pleass specify): limited liability
company, already formed
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 1 1 0} 2 X Actuat O Estimated
Jurisdiction of Incorporation or Organization:; {Enter two-letter U.S. Postal Service abbreviation for State: ole
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

When to File: A notice must be fited no later than 15 days after the first sala of securities in the offering. A noticg is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given be! e date

on which it is due, on the date it was mailed by United States registered or certified mail to that address.
Where to File: U.S. Securities and Exchange Commission, 450 Fifth Streat, N.W., Washington, D.C. 20549.
Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually si¢ I ‘ ust be

photocopies of manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments nesd only report the 07065356 ; anges
thereto, the infarmation requested in Part C, and any material changes from the information previously suppliew. ... . indix
need not be filed with the SEC.

Filing Fee: There is no federa!l filing foe.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB control number.
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(= A BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: I | Promoter —E Beneficial Owner E Executive Officer —E Director ﬁ General and/or
Managing Partner

“Fuli Name {Last name first, if individual)
Bufferd, Allan 3.

Business or Residence Address {Number and Street, City, State, iip Code)
8 Whitney Road, Nawion, MA 02460-2429

Check Box(es) that Apply: E Promoter ﬁ Beneficial Owner E Executive Officer E Director ﬁ General and/or
’ Managing Partner

Full Name (Last name first, if individual)
Rising, Nelson

Business or Residence Address {(Number and Street, City, State, Zip Code)
Rising Reatty Partners, 1.LC, 435 Georgian Road, 30™ Floor, La Canada Flintridge, CA 91011

Check Box(es} that Apply: E Promoter E—Beneﬂclal Owner E-Executive Officer EDirector E General and/or
Managing Partner

Fuli Name {Last name first, if individual)
Fallon, Joan H.

Business or Residence Address (Number and Street, City, State, Zip Code)
JH Falion & Associates, 219 E. 69™ St., New York, NY, 10021

Check Box(es) that Apply: ﬁ Promoter ﬂ Beneficial Owner E-Executlve Officer ErDirector ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)
Kessler, John

Business or Residence Address {Number and Street, City, State, Zip Code)
1585 Broadway, Floor 37, New York, NY, 10036

Check Box(es) that Apply:  LJ Promoter [ Beneficial Owner L Executive Officer 1) Director L] General and/or
Managing Partner

Full Name {Last name first, if individual)
Mantz, Jay H.

Business or Residence Address (Number and Street, City, State, fip Code)
1585 Broadway, Floor 37, New York, NY, 10036

Check Box{es) that Apply: E Promoter Beneficial Owner E Executive Officer E Director EGeneral and/for
Managing Partner

Full Name (Last name first, if individual)
Albertson, Mark A.

Business or Residence Address (Number and Street, City, State, Ep Code)
1585 Broadway, Floor 37, New York, NY, 10036

Check Box(es) that Apply: E Promoter ﬁ Benefictal Owner mxecutive Officer | | Director General and/or
Managing Partner

Full Name (Last name first, if individual)
Scott, Brown A.

Business or Residence Address (Number and Street, City, Stats, iip Code)
3424 Peachtree Rd., Suite 800, Atlanta, GA, 30326

{Use blank sheet, or copy and use additional copies of thls sheet, as necessary.)
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A_ BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or disposa, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each exacutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: E Promoter E Beneficial Owner E Executive Officer ﬁ Director E General and/or
Managing Partner

“Full Name {Last name first, #f Individual)
Salghbhai, Mustufa

Business or Residence Address (Number and Street, City, State, Zip Code)
3424 Peachtree Rd., Suite 800, Atlanta, GA, 30326

Check Box{es) that Apply: E Promoter E Beneficia! Owner E Executive Officer ﬁ Director E General and/or
Managing Partner

Full Name {Last name first, if individual}
Todd, Candice W.

Business or Reslidence Address (Number and Street, City, State, Zip Code)
3424 Peachtree Rd., Suite 800, Atlanta, GA, 30326

Check Box{es) that Apply: mromoter ﬁ Beneficial Owner E-Executive Officer E Director E General and/or
Managing Partner

Full Name (Last name first, if individuat}
Morgan Stanley Real Estate Advisor, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
3424 Peachtres Rd., Suite 800, Atlanta, GA, 30326
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r C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.  Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is "none” or “zero." If the transaction is an exchange
offering, check this box [ and indicate in the columns betow the amounts of the securities
offered for exchange and already exchanged.

Aggregate - Amount
Type of Security Offering Price Already Sold
DIBDE -ttt et reey e re e e e R AR AR S gene o et s enee s rmeea s seersanneren $ 3
EQUItY (EXCNANGE) .ottt eeeeee e eee e eeeesesenesemse s eeeeseessemeesenesnmssembeemetnte $1,384,438,720.27 $1,384,438,720.27
B Common [ Preferred
EQUILY {S0I0).. . eyt e e e e e e e nna $3,227,442,819.63 $3,227,442,819.63
B3 Common B Preferred
Convertible Securities (iNCIUAING WaITBITS)............cc.veeerimsesssmssseserssersossssssossesssessessseses ] $
PATNBISIID IMEBMESES «..o..ce..oeomeeeeeeeeeeeeeee s eeseeeeeeesee s eeeeseseseseemseeseeeaeesmemeeseneanessnmssomenrae $ $
Other (Specify ) $ $
LI 7 | U U O $4,611,881,548.90 $4.611,881,548.90
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased
securities In this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lines. Enter 0" if answer is
none” or “zero. Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors 194 $4,611,881,548.90
NOF-CCIBUILE INVESIONS ......voveserieesescesesss st ssrsamsssssssssssssssossassessensssserassasessssassasassons $
Total (for filings under Rule 504 only) ...t $
Answer also in Appendix, Column 4, if filing under UL.OE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12}
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Arnoum
Type of offering Security Sold
RUIE BOS......overeenncevesrsssssasssesessessssssssssressssssssss s res s ssssssssns ssssass vessssssssssssessssasssaens §
REBGUIBHION A.....c.oooeeee et cmessse s sbssmasss s s sss e sbsansenssassessans s rasesassas asastons $
RUIB BO.....voovverenerasssrasessrasssssassssressssrasmassesntsnsssssssssessssssasssissassssessassenssssssessssssaressesesesns §
I 171 D U O OO SO P RO PP $

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, fumish an estimate and check the box to the left of the
estimate.

Transfar AQENLE'S FBOS ...t s b sr s s e e AT b a e s ea R s be R RO TRt n s e ran
PrNtiNg and ENGFAVING COSS ... reereieeieeeceeeceeetormesesstece e ree seese et e e e emsemeas e eemeb s e bhad s sh s bae s as b e e nmss e bR r b
LBGAN FBES .orveeirrirrerrereerrerrerressarvoreasmnarasrosseasenns srssssmnnessesassssanmarseemaassonmeessenanessemamanre s mertesaemrebedsadssabaessbbLaSsEsasssbRaS I RES

ACCOUNTING FOES. ...t rcr s s e s s a e rEa s s T e £ e s ra s a T deraa bR atRetera sr e ene R s enssarsnmnessaranssnss
Engineering Fees
Sales Commissions (specify finders' fees separately)
Other Expenses (identify)
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r C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C
— Questicn 1 and total expensss in response to Part C — Question 4.a. This difference is
the "adjusted gross Proceeds t0 the ISSUBE." ............cee e iressrimssssersssssessmsssensessmesssessesssases $4,611,881,548.90

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
fo be used for each of the purposes shown. If the amount for any purpose is not known,
fumish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the Issuer set forth in response to Part C

- Question 4.b above.
Payments to
Officers, Directors Payments To
& Affiliates Others

Salaries and fees 0 s 0O 3
PUrChasg O 18l @51A1E...........co..eeereriieess st ese s sb s et ba st ses st snsessases () o s
Purchase, rental or leasing and installation of machinery and equipment ...................... ) o s
Construction or leasing of ptant buildings and facities ................wreessierssessresssssenns O s a s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of ancther issuer
PUSUBNE L0 8 MBIGBI) ....oooevvcoeevoeeveseressissssiesassenrasisesssisssssssssssstssasisessssonssssssssassssesns O s O 3
Repayment of INABDLEANESS .......cccvvieereiissiee it sesses s esess s sesosessessesssssessesesssens O § O $
WOTKING CAPHAL.....cv erieriirasiieenatisneesreesebr st essssesess e ess e sans b ssseas st abesssssasasbabsna b sanassesanes O s o $
Other (specify): Special Purpose Investment Vehicle 0O $ K $4.611,881,548.90

0O s O s
Column Totals ; O B $4,611,881,548.90
Total Payments Listed (column totals added) ... s et sesssee s eoiies K $4.611,881,548.90

{ D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duty authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information
fumished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rute 502.

Date

Issuer (Print or Type) Signature .
Prime Property Fund, LLC dafl.z\.d-bb-— ij \:ﬁod& May |4, 2007
Name of Signer (Print or Type) Title of Signer {Print or Type)
Candice W. Todd Chief Financial Officer, Prime Proparty Fund, LLC
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

Q

50f 5 SEC 1972 (6/02)
(NY) 1401 4978/FORM.D/amend 4,07 .doc




